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ALVORD AND ALVORD N
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1050 SEVENTEENTH STRELT, N W

SuITE 301 SURFACE TRAHSPORTATION BOARD
WASHINGTON, DC

LLIAS C ALVORD (1942 20036
ELLSWORTH € ALVORD (1964)

(202) 393-2266
Fax (202) 393-2156
E-MAIL alvordlaw@aol com

September 30, 2011

Chief

Section of Administration
Office of Proceedings
Surface Transportation Board
395 “E” Street, SW
Washington, D C. 20423

Dear Section Chief

Enclosed for recordation pursuant to the provisions of 49 U S.C. Section
11301(a) are two (2) copies of a Memorandum of Pledge and Security
Agreement, dated as of September 30, 2011, a pnmary document as defined in
the Board's Rules for the Recordation of Documents

The names and addresses of the parties to the enclosed document are:

Secured Party Bank of America, N.A.
135 South LaSalle Street
Chicago, IL 60603

Grantor. Sperry Rall, Inc
46 Shelter Rock Road
Danbury, CT 06810



Chief, Section of Administration
September 30, 2011
Page 2

A description of the railroad equipment covered by the enclosed document

Maintenance of way equipment including Ford High Railer Trucks
numbered within the series 451 - 999 and Railbound Detector Inspection
Cars within the series 119 — 403 as more particularly set forth in the
attachment to the document

A short summary of the document to appear in the index I1s-
Memorandum of Pledge and Security Agreement.

Also enclosed Is a check in the amount of $41 00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the
undersigned

Very truly yours,

N

Edward M. Lurna

EML/sem
Enclosures
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MEMORANDUM OF PLEDGE AND SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered into as of
September 30, 2011, by and among SPERRY RAIL, INC. {herelnafter the
“Grantor”), and BANK OF AMERICA, N.A., as Administrative Agent for certain
lenders and other secured parties (hereinafter referred to as the “Secured
Party”), respecting (i) that Pledge and Security Agreement dated as of
September 32, 2011 (hereinafter referred to as the “Security Agreement™),
entered Into between the Grantor and the Secured Party.

Grantor and Secured Party hereby affirm and acknowledge that Grantor
hereby grants, and has, pursuant to the Security Agreement granted to the
Secured Parly, its successors and assigns, a security interest in certaln railroad
equipment as listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, each of the partles hereto, pursuant to due
corporate authority, has caused this Memorandum of Loan and Security
Agreement to be duly exectted in its corporate hame by Its officers, thereunto
duly authorized, all as of the date first ahove written.

GRANTOR: SECURED PARTY:

SPERRY , INC, BANK OF AMERICA, N.A., as
Administrative Agent

By: 2L By:

Name; z}/ Afm// Name:

Title; %fm son) Title:




MEMORANDUM OF PLEDGE AND SECURITY AGREEMENT

This Memorandum of Security Agreement is made and entered Into as of
September30, 2011, by and among SPERRY RAIL, INC, (hereinafter the
“Grantor”), and BANK OF AMERICA, N.A., as Admihistrative Agent for certaln
lenders and other secured partles {(herelnafter referred to as the "Secured
Party"), respecting () that Pledge and Securlty Agreement dafed as of
September 30, 2011 (hereinafier referred to as the "Ssourity Agresment”),
ehlered Into hetween the Grantor and the Secured Party.

Grantor and Secured Party hereby effirm and acknowledge that Grantor
hereby grants, and has, pursuant to the Securlly Agreement granted to, agreed
fo grant the Secured Parly, its successors and assigns, a seourily interest In
certaln rallroad equlpment as listed on Exhiblt A altached hereto.

IN WITNESS WHEREOF, each of the parlles hereto, pursuant to dus
corporate authorily, has caused this Memorandum of Loan and Security
Agreemenl to be duly executed in Its corporate name by its officers, thereunto
duly authorized, all as of the date first above written,

GRANTOR: SECURED PARTY:;
SPERRY RAIL, INC. BANK OF AMERICA, N.A., as
Adminiatrative Agent

By: ( ?&f}%\ FwaVOTe %M”‘-'"’/—"

Name: Namae: Krlstine D, Thennes

Title: Title: Vice President

— e———




STATE OF (K@ AA—
)

S:
COUNTY OF
Onthis 57 of September 2011, before me personally appeared
Moo, Toonvall y . to me personally known, who
being duly sworn, stated that he/she s __ flerdl/ 21 of

SPERRY RAIL, INC., that said instrument was signed on behalf of sald banking
corporation by authority of its board of directors, and he/she acknowledged that
the execution of the foregolng Instrument was the free act and deed of sald

corporation.

PR 2

No}ary Rublic

My Commission Expires KAREN SCHMALING

NOTARY PUBLIC
MY COMMiSSION EXPIRES MAR, 31,2012




STATE OF _Fze st )
COUNTY OF __ Lopt )

Onthis _ oth of September 2011, before me personally appeared
Kiistlne D, Thenpes, to me personally known, who belng duly swomn, stated that
he/she Is Vice President of BANK OF AMERICA, N.A., that aald instrument was
signed on behalf of sald banking corporation by authority of Its board of directors,
and hefshe acknowladged that the execution of the foregoing Instrument was the
free act and deed of said corporation,

S8

-
[ ds /4

Notary Public

My Commlisslon Explres

T eOFFICIAL SEAL"

T
NOTARY PUSLIC, BTA!

$ My COMMISION EXPIRES NOV 12,3013

s




Detall Description -
0000451 - High Raller Truck - FORD - 2003
0000452 - High Railer Truck - FORD - 2006
0000454 - High Raller Truck - FORD - 2010
0000455 - High Raller Truck - FORD - 2010
00004586 - High Ratler Truck - FORD - 2011
0000457 - High Railer Truck - FORD - 2011
0000804 - High Railar Truck - FORD - 1990
0000812 - High Rarler Truck - FORD - 1995
0000814 - High Rattor Truck - FORD - 1985
0000815 - High Raller Truck - FORD - 1985
0000816 - High Ratler Truck - FORD - 1996
0000817 - High Railer Truck - FORD - 1926
0000818 - High Raller Truck - FORD - 1997
0000820 - High Raller Truck - FORD - 1997
0000821 - High Raller Truck - FORD - 1997
0000823 - High Railer Truck - FORD - 1998
0000824 - High Raller Truck - FORD - 1998
0000825 - High Raller Truck - FORD - 1998
0000828 - High Railer Truck - FORD - 1938
0000827 - High Railer Truck - STERL - 1999
0000829 - High Railer Truck - STERL - 1999
0000830 - High Ral'er Truek - STERL - 1999
0000831 - High Raller Truck - STERL - 1989
0000832 - High Railer Truck - FCRD - 1994
0000853 - High Ralfer Truck « INTHR - 1996
0000854 - High Raller Truck < INTHR - 1996
0000855 - High Raiter Truck - INTHR - 1997
0000857 - High Raller Truck - INTHR - 1997
0000859 - High Raller Truck - INTHR - 1998
0000861 - High Railer Truck - INTHR - 1999
0000863 - High Raller Truck - INTHR - 1997
0000864 - High Ralfer Truck - INTHR - 1999
0000866 - High Raller Truck - INTHR - 1999
0000867 - High Raller Truck - INTHR - 1995
0000868 - High Raller Truck - INTHR - 1999
0000839 - High Railer Truck - INTHR - 2000

EXHIBIT A
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S ek Lle-ense'i’jﬁéjf
- - TTVMIN .- - - T Number- -r -

1FTSW31FO3EA40767 264456D
1FTWW31POBED39535 K50731
XFDWW3DR3AEAB0339  K78822
1FTWW3DR8AEA23212  K78823
Under Construction NA
1FDSW3IDTEBEC27980  NA
1FDXR72A8LVA17053 10327A
1FDXR72C6SVA49869 18978A
{FDXR82E25VA82343 19781A
1{FDXRB2E4SVA82344 19996A
1FDXR82E3TVA13940 20759A
1FDXR82E2TVA13735 21028A
1FDXR82E8VVA28509 22264A
1FDXNBOESVVA32216 23437A
1FDXNSOEQVVA32219 35886A
1FDXNSOE4WVA34878 39972A
1FDXNSOE4WVA34881 25118A
1FDXN8OE2WVA34880 26144A
1FDXN8OEGWVA34879 26373A
2FZHRLBBSXAB03916 26996A
2FZHRLBB2XAB03918 27678A
2FZHRLBB4YAB44245 30627A
2FZHRLBB2YAB44244 30158A
1FDWR72C5RVA47925  38707A
1HTSDAAP8TH271220 35461A
XHTSDAAPXTH271221 35394A
1HTSDAAP4VH430284 35395A
1HTSDAAPOVH459958 35747A
XHTSDAAPAWHS545484  35377A
1HTSDAAPOXH574448 35379A
XHTSDAAP2VH430283  35381A
1HTSDAAP7XH662252 35382A
XHTSDAAPOXHE62253  35385A
XHTSDAAP1SH205073 35384A
XHTSDAAPOXH662254  35386A
XXTSDAAP1YH312083  35387A

-.REGISTRATION
=~ “NUMBER

SRSx - 0000451
SRSx - 0000452
SRSx - 0000454
SRSx - 0000455
SRSx - 0000458
SRSx - 0000457
SRSx - 0000804
SRSx - 0000812
SRSx - 0000814
SRSx - 0000816
SRSx - 0000818
SRSx - 6000817
SRSx - 6000818
SRSx - 0000820
SRSx - 0000821
SRSx - 0000823
SRSx - 0000824
SRSx - 6000825
SRSx - 0000826
SRSx - 000827
SRSx - 0000829
SRSx - 0000830
SRSx - 0000831
SRSx - 0000832
SRSx - 0000853
SRSx - 0000864
SRSx - 0000855
SRSx - 0000857
SRSx - 0000859
SRSx - 0000861
SRSx - 0000863
SRSx - 0000864
SRSx - 0000866
SRSx - 0000867
SRSx - 0000868
SRSx - 0000869




Detail Descnption | __

0000870 - High Railer Truck - INTHR - 2000
0000871 - High Railer Truck - INTHR - 2000
0000872 - High Ratler Truck - INTHR - 2000
0C00873 - High Raller Truck - INTHR - 2001
0000874 - High Railer Truck - INTHR - 2002
0000875 - High Ratler Truck - INTHR - 1992
0000876 - High Raller Truck - INTHR - 1993
0000877 ~ High Ratler Truck - INTHR - 1994
0600902 - High Raller Truck - STERL - 2000
0000903 - High Raiter Truck - STERL - 2000
0000904 - High Railer Truck - STERL - 2000
0000905 - High Railer Truck - STERL - 2000
0000906 - High Raller Truck - STERL - 2002
0000907 - High Raller Truck - STERL - 2002
0000908 - High Raller Truck - STERL - 2002
0000909 - High Raller Truck - STERL - 2002
0000910 - High Railer Truck - STERL - 2002
0000912 - High Railer Truck - FORD - 2011
0000813 - High Railer Truck - FORD - 2011
0000914 - High Raller Truck - FORD - 2011
0000815 - High Raller Truck - FORD - 2011
00009186 - High Railer Truck - FORD - 2011
0000817 - High Raller Truck - FORD - 2011
0000918 - High Railer Truck - FORD - 2011
0000819 - High Rallsr Truck - FORD - 2011
0000920 - High Raller Truck - FORD - 2011
00C0921 - High Railer Truck - FORD - 2011
0000922 - High Raller Truck - FORD - 2011
0000951 - High Raller Truck - FORD - 2005
0000952 - High Railer Truck - FORD - 2005
0000953 - High Railer Truck - FORD - 2005
0000954 - High Railer Truck - FORD - 2005
0000855 - High Railer Truck - FORD - 2005
0000956 - High Railer Truck - FORD - 2005
0000957 - High Railer Truck - FORD - 20056
0000958 - High Railer Truck - FORD - 2005
0000958 - High Raller Truck - FORD - 2006
00009860 - High Raller Truck - FORD - 2008
0000961 - High Railer Truck - FORD - 2008
000C962 - High Railer Truck - FORD - 2006
0000963 - High Raller Truck - FORD - 2006
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XHTSDAAP3YH312084
XHTSDAAPSYH312085
XHTSDAAP7YH312086
1HTSDAAP21H312082
1HTSDAAPE2H513842
1HTSDPPP2NH441147
1HTSDPPPSPH508519
1HTSDAAPESHB32314
2FZAATAKX1AHB5490
2FZAATAK31AHE5489
2FZAATAK11AHE65491
2FZAATAK11AHGE5488
2FZAATAKO2AJ57346
2FZAATAK22AJ57347
2FZAASAKB3AKE5502
2FZAASAKX3AKE5503
2FZAASAK13AKE5504
3FRXF7FC0BV366366
3FRXF7FC3BV366362
3FRXF7FCEBV366363
IFRXF7FCXBV557308
IFRXF7FC1BV557309
3FRXF7FC8BV657307
3FRXF7FC8BV557310
SFRXF7FCXBVE57311
3FRXF7FC1BV605617
Under Construction
Under Construction
3FRNF75R85V116035
3FRNF75RX5V115868
3FRNF75R85V115127
3FRWF75R25V486248
3FRWF75R45\/186247
3FRWF75R66V186248
3FRWF75R85V186249
3FRWF75R45V186250
3FRWF75R76V246008
3FRWF75RS6V246007
3FRWF75R06V246008
IFRWF75R26V246009
3FRWF75R96V248010

35462A
35388A
35389A
35390A
35463A
35391A
36497A
38818A
32892A
32893A
32894A
39193A
34165A
34186A
36865A
36866A
36867A
50239A
60347A
§0348A
50567A
60568A
§0984A
50985A
NA

NA

NA

NA

38789A
38790A
38791A
40293A
40294A
40425A
40426A
40748A
40749A
40783A
40784A
40785A
40786A

Ticanse ,. -fJNNERSAL o
-*-Pldte_~.~ "~ REGISTRATION ¢
< Number _-

7 'NUMBER - _--

SRSx - 0000870
SRSx - 0000371
SRSx - 0000872
SRSx - 0000873
SRSx - 0000874
SRSx - 0000875
SRSx - 0000876
SRSx - 0000877
SRSx - 0000902
SRSx - 0000803
SRSx - 0000904
SRSx - 0000805
SRSx - 0000906
8RSx - 0000907
SRSx - 0000908
SRSx - 0000203
SRSx - 0000910
SRSx - 0000912
SRSx - 0000913
SRSx - 0000914
SRSx - 0000915
SRSx - 0000916
SRSx -~ 0000817
SRSx - 0000918
SRSx - 0000919
SRSx - 0000920
SRSx - 0000821
SRSx - 0000822
SRSx - 0000951
SRSx - 0000952
SRSx - 0000953
SRSx - 0000954
SRSx - 0000055
SRSx - 0000856
SRSx - 0000957
SRSx - 0000858
SRSx - 0000959
SRSx- 0000960
SRSx - 0000961
SRSx - 0000962
SRSx - 0000963




Detall Desciiplion _

0000964 - High Railer Truck - FORD - 2007
0000965 - High Railer Truck - FORD - 2007
0000966 - High Raller Truck - FORD - 2¢07
0000867 - High Raller Truck - FORD - 2007
0000968 - High Railer Truck - FORD - 2007
0000968 - High Raller Truck - FORD - 2007
0000970R - High Raifer Truck - FORD - 2010
0000971 - High Raller Truck - FORD - 2003
0000972 - High Raller Truck - FORD - 2008
0000973 - High Railer Truck - FORD - 2008
0000974 - High Railer Truck - FORD - 2008
0000976 - High Raller Truck - FORD - 2008
0000977 - High Raller Truck - FORD - 2008
0000878 - High Raiter Truck - FORD - 2008
0000979 - High Raller Truck - FORD - 2008
0000980 - High Ratter Truck - FORD - 2009
0000981 - High Railer Truck - FORD - 2009
0000982 - High Railer Truck - FORD - 2008
0000983 - High Raller Truck - FORD - 2009
0000984 - High Railer Truck - FORD - 2009
0000985 - High Railer Truck - FORD - 2009
0000986 - High Railer Truck - FORD - 2008
0000987 - High Railer Truck - FORD - 2009
0000988 - High Railer Truck - FORD - 2009
0000289 - High Railer Truck - FORD - 2009
00003890 - High Ratler Truck - FORD - 2009
00C0991 - High Raller Truck - FORD - 2010
0000992 - High Ralfer Truck - FORD - 2010
0000993 - High Railer Truck - FORD - 2008
0000994 - High Raller Truck - FORD - 2010
0000897 - High Raller Truck - FORD - 2011
0000998 - High Railer Truck - FORD - 2011
0000999 - High Railer Truck - FORD - 2011

119 - Rebullt Rallbound Detector Inspection Cars - Rallbound Testing Vehicle - 1926
123 - Rebullt Ralbound Detector Inspection Cars - Railbound Testing Vehicle - 1936
124 - Rebullt Rallbound Detector inspection Cars - Ratlbound Testing Vehicle - 1037
125 - Rebullt Raltbound Delector Inspection Cars - Railbound Testing Vehicle - 1937
127 - Rebuilt Ralbound Detector Inspection Cars - Rallbound Testing Vehicle - 1939
128 - Rebullt Railbound Detector Inspection Cars - Railbound Testing Vehlcle - 1939
129 - Rebullt Rallbcund Deteclor Inspectlon Cars - Rallbound Testlng Vehicle - 1939
130 - Rebuilt Railbound Detector Inspection Cars - Railbound Testing Vehigle - 1940
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IFRWF75R67V400299
3FRWF75R97v400300
3FRWF75R07V400301
3FRWF75R27V400302
IFRWF75R37V402849
3FRWF756R17V402848
SFRXFTFE3AV274216
IFRWF75R06V370819
3FRWF75TX8V692682
3FRWF75248V084928
3FRWF75Z08V064926
IFRWF75228V064927
3FRWF75268V064929
3IFRWF75228V064930
3FRWF75Z49V113174
3FRWF75Z69V113175
3FRWF75Z89V113176
SFRWF76ZX9V113177
3FRWF75219V113178
3FRWF75Z39V113179
3FRWF75H208V184268
3FRWF75H49V184267
3FRWF75H69V184268
3FRWF75H89V184269
3FRWF75H49V184270
3FRWF75H69V184271
3FRXF7FESAV259820
3FRXF7FEQAV259821
3FRXF75H18V676760
IFRWF7FDOAV250823
3FRXF7FC3BV366359
IFRXF7FCXBV386360
IFRXF7FCIBV366365

119

123

124

125

127

128

129

130

License -
- Plate
Number - -

44369A
44370A
44658A
44650A
44900A
44910A
49753A
45130A
452561A
46019A
46020A
46021A
46226A
46227A
46681A
46888A
46680A
48690A
46679A
46689A
47969A
47970A
47971A
47972A
48054A
48055A
49175A
49176A
49272A
49273A
50132A
50133A
50238A
119

123

124

125

127

128

129

130

_<- UNIVERSAL,’ -~
" REGISTRATION -

) — —

- NUMBER

SRSx - 0000964
SRSx - 6000965
SRSx - 0000966
SRSx - 0000987
SRSx - 0000068
SRSx - 0000969
SRSx - 0000970R
SRSx - 0000971
SRSx - 0000972
SRSx - 0000973
SRSx - 0000974
SRSx - 0000976
SRSx - 0000977
SRSx - 0000978
SRSx - 0000979
SRSx - 0000880
SRSx - 0000981
SRSx - 0000982
SRSx - 0000983
SRSx - 0000984
SRSx - 0000985
SRSx - 0000986
SRSx - 0000987
SRSx - 0000988
SRSx - 0000088
SRSx - 0000990
SRSx - 0000991
SRSx - 0000992
SRSx - 0000993
SRSx - 0000994
SRSx - 0000997
SRSx - 0000908
SRSx - 0000099
SRSx - 119
SRSx - 123
SRSx- 124
SRSx - 126
SRSx - 127
SRSx- 128
SRSx- 128
SRSx-130




Dtall Deserplion ~ .

131 - Rebuilt Rallbound Detector Inspection Cars - Railbound Tesfing Vahicle - 1941
134 - Rebullt Rallbound Detector Inspection Cars - Rallbound Testing Vehicle - 1945
136 - Rebuilt Rallbound Detector Inspection Cars - Railbound Testing Vehicle - 1948
138 - Rebullt Rallbound Detector inspection Cars - Rallbound Testing Vehicle - 1971
141 - Rebullt Railbound Detector inspection Cars - Rallbound Tesling Vehicle - 1972
142 - Rebuilt Ralbound Detector Inspection Cars - Railbound Testing Vehicle - 1974
143 - Rebuilt Rallbound Detector Ingpection Cars - Rallbound Testing Vebicle - 1974
144 - Rebuiit Railbound Dstector Inspection Cars - Railbound Testing Vehicle - 1975
146 - Rebuiit Rallbound Datector Inspection Cars - Railbound Testing Vehicle - 1975
146 - Rabuilt Rallbound Detector Inspection Cars - Rallbound Testing Vehicle - 1975
148 - Rebuilt Railbound Detsctor Inspaction Cars - Railbound Testing Vehicle - 1982
149 - Rebuilt Rallbound Detecter Inspection Cars - Railbound Tesling Vehicle - 1983
403 - Rebuilt Railbound Detector Inspection Cars - Railbound Testing Vehicle - 1958

Page 4 of 4

‘VlN‘ :

13
134
136
138
141
142
143
144
146
148
148
149
403

License. . ° UNIVERSAL --- -
- 'REGISTRATION™_*

" Plate” ", (
.22 7'NUMBER . -

* "Number

131
134
136
138
141
142
143
144
145
146
148
148
403

SRSx - 131
SRSx - 134
SRSx - 136
SRSx - 138
SRSx - 141
SRSx - 142
SRSx - 143
SRSx - 144
SRSx - 145
SRSx - 146
SRSx - 148
SRSx - 148
SRSx - 403




CERTIFICATION

|, Edward M Lurna, an attorney licensed to practice in the District of Columbia, the State
of Delaware and the Commonwealth of Pennsylvania, do hereby certify under penalty of
perjury that | have compared the attached copy with the original thereof and have found
the copy to be complete and identical in all respects to the original document

Dated q‘_q"’l W %u/% ,Zw,,,,

Edward M Luria




